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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Transition and Separation Agreement/Consulting Agreement with Departing Chief Financial Officer
 

On June 3, 2024, Profrac Holding Corp., a Delaware corporation (the “Company”), and Lance Turner, the Company’s Chief Financial Officer, entered into a transition
and separation agreement (the “Transition Agreement”), pursuant to which Mr. Turner will resign as the Chief Financial Officer of the Company effective June 17, 2024 (the
“Separation Date”). In connection with the Transition Agreement, the Company and Mr. Turner entered into a Consulting Agreement, effective June 18, 2024, pursuant to
which Mr. Turner agreed to serve as an independent contractor of the Company to provide general finance advice for a period beginning immediately after the Separation Date
and for up to four months thereafter (the “Transition Period”). Mr. Turner’s service with the Company will terminate at the conclusion of the Transition Period, and either party
may terminate the Consulting Agreement at any time upon notice to the other party.
 

Pursuant to the Consulting Agreement, during the Transition Period, Mr. Turner will be compensated at an agreed-upon hourly rate of $350. Pursuant to the Transition
Agreement, following the Separation Date, the Company agreed (a) to pay Mr. Turner the Severance Amount (as defined in that certain employment agreement, dated as of
June 7, 2022, by and between the Company and Mr. Turner, as amended) in an amount equal to $450,000, (b) to pay Mr. Turner a cash payment of $660,000 (the “Lump Sum
Payment”) and (c) that certain previously-granted equity awards subject to time-based vesting, consisting of a total of 196,903 restricted stock units (“RSUs”) that were granted
pursuant to restricted stock unit grant agreements dated May 24, 2022, March 31, 2023 and March 28, 2024, shall become vested on the Separation Date. Mr. Turner agreed
that any unvested performance-based RSUs granted pursuant to restricted stock unit grant agreements dated March 31, 2023 and March 28, 2024 shall be forfeited in exchange
for the Lump Sum Payment. For consideration set forth in the Transition Agreement, Mr. Turner agreed to provide a general release of claims related to his employment or
termination of his employment with the Company.
 

The foregoing descriptions of the Transition Agreement and Consulting Agreement does not purport to be complete and is qualified in its entirety by reference to the
full text of the Transition Agreement and Consulting Agreement, which the Company will file as exhibits to its Quarterly Report on Form 10-Q for the period ending June 30,
2024.
 
Employment Agreement with New Chief Financial Officer
 



As previously disclosed in a Current Report on Form 8-K filed on May 16, 2024, Austin Harbour was appointed as the Company’s Chief Financial Officer effective
June 17, 2024. On June 7, 2024, the Company entered into an employment agreement with Mr. Harbour (the “Employment Agreement”). The Employment Agreement provides
for an initial term of one (1) year and will renew for subsequent one (1) year periods, unless the Company provides written notice of non-renewal at least ninety (90) days prior
to the end of the then-current term. Additionally, the Employment Agreement provides for a base salary of $450,000 per annum, which may be adjusted annually in the
discretion of the compensation committee of the board of directors of the Company. Mr. Harbour will receive a sign-on bonus of $250,000, to be paid following 90 days of
employment, and will be entitled to participate in the Company’s various incentive compensation programs, including the Company’s 2022 Long Term Incentive Plan. The
Company may terminate Mr. Harbour’s employment for Cause or without Cause and Mr. Harbour may terminate his employment for Good Reason or without Good Reason (as
such terms are defined in the Employment Agreement). In the event Mr. Harbour’s employment is terminated by the Company without Cause or by Mr. Harbour for Good
Reason, Mr. Harbour will be entitled to a severance payment in an amount equal to (i) his base salary in effect on the date of termination and (ii) his prior year’s annual bonus,
adjusted to reflect the percentage of days worked in the year terminated.
 

There is no arrangement or understanding with any person pursuant to which Mr. Harbour is being appointed as Chief Financial Officer. There are no family
relationships between Mr. Harbour and any director, executive officer, or nominees thereof of the Company. There are no related party transactions between the Company and
Mr. Harbour that would require disclosure under Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as amended.
 

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Employment
Agreement, which the Company will file as an exhibit to its Quarterly Report on Form 10-Q for the period ending June 30, 2024.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this Current Report to be signed on its behalf by the undersigned

hereunto duly authorized.
 
 PROFRAC HOLDING CORP.
  
Dated: June 7, 2024 By: /s/ Steven Scrogham
  Steven Scrogham
  Chief Legal Officer, Chief Compliance Officer and Corporate Secretary
 

 

 


